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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

OMB Number: 3235-0076
Expires: April 30, 2008
Estimated average burden
hours per response......16.00

—lB APPROVAL .

N\, SEC USEONLY
Prefix Seria

[ |

DATE RECEIVED

[ I

UANT TO REGULATION D,
SECTION 4(6), AND/OR
UNTFORM LIMITED OFFERING EXEMPTION

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) \"/
Limlted Partnership Interests in Goldman Sachs Private Equity Partners IX Offshore, L.P.

Filing Under (Check box{es) that apply): [J Rule 504 [J Rule 505 BXI Rule 506 [J Section 4(6) [J ULOE
Tywpe of Filing: B New Filing [ Ame

ndoent

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Tssuer ([ check if this is an mendment and name has changed, and indicate change.) PROGESSED

Goldman Sachs Private Equity Partners 1X Offshore, L.P.
Address of Executive Oifices  (Number and Street, Gity, State, Zip Code) Telephone Number (including Area Code)

¢/o Goldman Sachs Asset Management 1-800-526-7384 MAY 0 1 m?

32 Old Slip, 17th Floor, New York, NY 10005

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code) /‘, SON
CTHOM

(if different from Executive Offices)

Brief Description of Business _)F'NMC'AL

Private investment fund.

Type of Business Organization

O corporation [Cllimited partnerskip, already formed
X other (please specify): Cayman Islands exempted limited partoership
[ business trust [timited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization; [oT¢] & Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or l5 Us.C.
77d(6).

When To File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Sccuritics and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which itis
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.5. Securities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not rmanuaily signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information rcqueswd in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shalt be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales are to be, or have been
made. [fa state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice In the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potentlal persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently

valid OMB control number.
SEC 1972 (5/91)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;
X  Each promoter of the issuer, if the issuer has been organized within the past five years;
X  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;
X PBach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [0 Director  [X) General Partner

Full Name (Last name first, if individual}
Goldman Sachs PEP IX Offshore Advisors, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Goldman Sachs Asset Management, 32 Old Slip, 17th Floor, New York, NY 10005

Check Box(es) that Apply: [ IPromoter [ Beneficial Owner [ Executive Officer _[[] Director__[] General and/or Managing Partner

Full Name (Last name first, if individual}

Business or Resigence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ JPromoter [ Beneficial Owner [ Executive Officer  [J Director [} General and/or Managing Partner

Full Narne (Last name first, if individual)

Bustiness or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply; [JPromoter {7] Beneficial Owner [[] Executive Officer [ Director _[[] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter [] Beneficial Owner [ Executive Officer [ Director ] General andfor Managing Parter

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box({es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ Director  [J General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ Director  [] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, Cify, Stafe, Z1p Code;

Check Box(es) that Apply: LJPromoter [ ] Beneficial Owner [ ] Executive Officer  [] Director  [] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer s0ld, or does the issuer intend to sell, 1o non-accredited investors in this offering? ... e

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? *Subject to the discretion of the General Partoer..........

3. Docs the offering permit joint ownership 0f @ SINGIE UNIEY ..ottt st st s et e s s e e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for soficitation of purchasers in connection with sales of securities in the offering. If a persan to be listed is an associated

person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than

five (5) persons to be listed are agsociated persons of such a broker or dealer, you may set forth the information for that broker or dealer

only.

Yes No
O =
$ 2,000,000*
Yes No
® O

Full Name (Last name first, if individual)
Goldman, Sachs & Co.

Business or Residence Address (Number and Street, City, State, Zip Code)
Private Equity Group, 85 Broad Street, New York, NY 10004

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchesers

{Check "All States” or chack indivIAUa] SIALES) ....cvmmermssnemssrsmessmsersmmisiss s sssssessesimnsssssssssnesmssessamsessemsanesmsmsesience 24 AL SALES
[AL] [AK] [AZ] [AR] [CA] [CO] €T (DE) [DC] (FL] (GA] [HI] (D]
(1L} {IN] [1A] [KS] (KY] [LA] [ME] (MD]  [MA] M) [MN]  [M5] [MO]
[MT] [NEj [NV] [NH] {NJ] [NM]  [NY] [NC] [ND] [OH] (CK] (OR] [PA]
[RE) [sC] [SD] [T} [TX] [un (V1) [VA] [WA] _[WV] WD [WY] [PR]

Full Name (Last narne first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name cf Assgcialed Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check *All States” or chEck INAIVIBUA] SAES).wvvvvver i ievvereieesesiascensveasssensessastesessssssssesssssssssssssassssssmsrsssassersssssssessenssnsmnseeres ) A1 SA1ES
[AL] [AK] [AZ] [AR] [CA] {COl ICT) {DE] [DC) [FL] [GA] [HI] (D]
(TL] (IN] [1A] [KS) [KY] [LA] [ME] (MD]  [MA] M) [MN]  [M5] (MO}
(MT] [NE} [NV] [NH] (NJ] (NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI) {s¢] [SD] [TN] (TX] {um [vT] [VA] [WA]  [WV]  [Wi] [WY] _[PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or eheck NAIVIAUAl SEAIESY...errvvserreceessseseesesassnssssssssrnssessssesssnsassessesssesssesesssssssossrsessrsmmessessssensessrseseees L] A1l States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT} [DE] [DC} [FL] [GA] [HI] (I
(L] [IN] {1A] [KS] [KY] [LA] [ME] [MD]  [MA]  [MI] [MN]  [MS5] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1] [8C) [SD] [TN] [TX] [UT) [VT] [VA] [(Wa] _[wv] [WI [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




5
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter ;
")" if answer is "none" or "zero." If the transaction is an exchange offering, check this box [J and indicate in .
the columns below the amounts of the securities offered for exchange and already exchanged. !
Aggregate Offering Amount Already
Type of Security Price Sold .
Debt i s
Equity s
O Common [JPreferred
Convertible Securities (INCTUBIME WRITANIEY .oc.vovrrreereorerrererrerersessoneaserseressessmrmsreres sesesmeanesms sesosebet ottt bt st s st i s $ s
PartNETSHIP INTETESIS . ooooiiiieisecieissrsniesasessbsstsiaess e st sebs st sns b enaess e mns a1 RS £ heEHe1 £ PR R AP bR bR R Ers P e s E s pin s A ra s § 750,000,000 $117,533,445 i
OURET (SPOEIEY).eeerreesererserseerresseseseresssrereessarsreesesreressss s meses s ssss s eeseeremsses s oemeeesossebe sttt camet s sss s ] s :
TOMAE 1ttt rie s e at et rsb s e bR b b 144441 PP LA RS E YO TR PR SE SRR TR RAR STR O ST e SR Tas rhe b sieensasrraren $ 750,000,000 $117,533,445
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-gecredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter 0" if
answer is "none" or "zero.”
Number Investors Aggregate
Dollar Amount of
Purchases
ACCTEAIIEA IMVESIOTS 1o irier sttt s ettt sns s s et 20 b b PR R b€ SRS e AP R AT P Ea T FER ST TR b TR RA TS 100 ampEe s 16 $ 117,533,445
NON-BCCTE I VSIS s ceoeeenincr it et rerrees e tease e merecerr e s e saesse s e e seems seasmsens ses e s mebd e aR b b SRS R SR b ar R SRS $
Tota (for filings under Rule 504 0nly}. i s srsasaess sassssssesssasas sesens S
Answer also in Appendix, Colurmn 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
. Type of Dollar Amount
Type of offering Security Sold
RUIE SO5 et 3
REBUIBLION A 1viiritirrirsisiisstirssesisisst s srens st ss s sbvss ans o e sr s s s s et 1 ek b2 s smm s g ema st aak s as bt a5 mbanass s srasms sngamasaranscs s
TOLAL . ereeie s eeeerees s cerer st s e is e sae e e b e T bt baES Lob PR bt bbb obeE 41 b8 £ A8 E LS BES £E S8 1A 4408 TR0 2R SR ERAS Sa1 saEOATSaES NEA RO an 1 erpeAe - 1
4, a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in this :
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies, If the amount of an expenditure is not known, fumish an estitmate and check
the box to the left of the estimate.
TrRNSTEr ABENES FEES ...ovcuveerarenssioreessreas s secsnnsassseesissssrasssmesceses ettt bt e O s
Printing and Engraving COSIS ... ... veoreruorcuemscereesmascoreeseneseeres et e b et e e st i § 25,000
Legal Fess...... & § 150,000 )
Accounting Fees......counirirenne O 1) i .
Engincering Fees...oconciiininns a 5 '
Sales Commissions (specify finders' fees SEPARAElY) ..o s ses (| 50
Other EXPERSES (HIEMUIVY. vunrvrveenrvrsnesensrnresssuessssssorscessssessarsssmsnressonssessssssssssarasessarsssnerss O s
& $ 175,000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4, b. Enter the difference between the aggregate offering price given in regponse to Part C - Question 1 and total
expenscs fumished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds (o the

issuer.” $ 749,825,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b. abave.

Payments to
Officers, Directors,
& Affiliates Payments To
Others

SAIATIES BT FBS...vv..revrersecvessesssoesecesssess s eensssessesses et sttt esset ont st ses s sttt parens s sasssesssassasssnsssssssansonssienice L] 3 Os
PUPCHASE OF FEAT E5LAE 1. vvevmso e reemesmeseesessemees s sesresmseressesseesess s smeseseessseemt et s8b4s P b SSe LSt e Pt eben R rAeRESPE PR PR ORR ISR DTS Os Os
Purchase, rentat or leasing and installation of machinery and equipment.. et s ds s
Construction or leasing of plant buitdings and FACHIHES .o ..ccvonrernereerrereecersmemseermnssrmssmme s recrssssssmsnssssrsssssmesssimsssns L1 9 s
Acquisition of other businesses (including the value of securities invotved in this
offering that may be used in exchange for the assets or securities of another issuer ds Os
pursuant o 8 METEET) eperronanae semenranrne
REPAYNENt Of iNAEDIEANESS ... e.vvvsvrreresrsnssrsssseersrssisssmrererssasssstsessassssssssmssssssseneraassscsasassssesnssesssessssssrsnssssssensniss L) § s
WOTKINE CHPIBL....oveeoeser e sess s sssssnss e sessnsssmssosess s esssssmsssessss s ssssssssssssonsssssssmnsas sssssssrssmssnsssssssssomsrss ) 9 Os
Other (specify): Investments in securitles and activities necessary, convenient, or incideatal thereto. Os B3 § 749,825,000
COMIITIN TOIS  vvvvevvr reemsrnsens s sessmsssnssnessesssas s secres et s e emssmenstsesssssisssemmssmessosssssasmssmmsmssesersomsronsomsss R § $ 745,825,000
Total Payments Listed (colunm totals added)............. etraeeeasasrasrerssearesher et st et shrae e Rarasre rereas {3 § 749,825,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Goldman Sachs Private Equity Partners 1X April 4 2 , 2007
Offshore, L.P. -

Name of Signer (Print or Type) Title dSigder (Print or Type)

Jennifer Barbetta Vice President of the Managing Member of the General Partoer of the Issuer

[Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001) |

ATTENTION




